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July 12, 2006

Mr, Vernon A. Williams
Secretary
Surface Transportation Board
Washington, D.C. 20423

Dear Mr. Williams:

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section
11301 (a) are two (2) copies of a Memorandum of Security Agreement, dated as
of July 10, 2006, a secondary document as defined in the Board's Rules for the
Recordation of Documents.

The enclosed document relates to the Memorandum of Lease being filed
with the Board under Recordation Number .

The names and addresses of the parties to the enclosed document are:

Debtor/Assignor:

Secured Party/
Assignee:

Infinity Rail, LLC
c/o Infinity Asset Management, LLC (as
Manager)
817 West Peachtree Street, Suite M110
Atlanta, GA 30308

The CIT Group/Equipment Financing, Inc.
505 Fifth Avenue
New York, NY 10017
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A description of the railroad equipment covered by the enclosed document
is:

Lease covering 35 box cars within the series IFRX 517555 - IFRX 517654
(previously UP 517555 - UP 517654) as more particularly set forth in the
attachment to the document.

A short summary of the document to appear in the index is:

Memorandum of Security Agreement,

Also enclosed is a check in the amount of $34.00 payable to the order of
the Surface Transportation Board covering the required recordation fee.

Kindly return stamped copies of the enclosed document to the
undersigned.

Very truly yours,

Robert W. Alvord

RWA/sem
Enclosures
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SURFACE TRANSPORTATION BOARD

1,' Purey«nt to-'the Security, Agreement Identified below, Infinity Rail, LLC?-a Georgia limited
liability company flR"), has grafted to The CTT Grmtp/Eqiiipmient Financing, inc. ("CiT"), as security
for certain obligations of IR to CFT, a security interest in all of STa right, title, and interest in and to ifas

s!U^
e-' '"Security Agreement*' means the Security 'A'greoKnJ dated as of June 1,2005, between

!R and CFT, us amended to date,, r, ' * ' . / "

2, The addresses of the parties at* as follows;

Infinity Rail, LLC (Debtor /Assignor} <, - - ' :

' SI? West Peaeittfee Street, Suite Ml'10
Atlanta, Georgia 3030B,',/,-; <• • « • . , ; • > , , • •„ '

1 "I* ( * " * •* , '

The CIT Group/Equipment Financing, toe, (Secured Party / Assignee)
5 0 5 Fifth Avenue.--- , . - • < • * „ - ' - ; < - , ' ' '
New York, New York IWii;^ '* - '
Attention; Rail Resources, Vice President - Credit

3,'- The terms and provisions of the above-referenced security interest are more parttcvlariy set
forth m fhe above-referenced Security Agreement,,

4, This Memorandum may be signed in counterpart or duplicate copies,'.and any Mgr»ed
counterpart or duplicate copy shall be equivatait'to a signed original for all purposes,

f Execution on next pagejjemaindEr of this'page'intentionally left blank], ,'
' " *': ,'-<"" *• "- . - ' '' '

of 4 . . -: .- •
te*$c (35 cars}]



. IN WITNESS WHEREOF, the parties hereto have caused (htskMemonajdum to be executed as of
JJL,wl 2W6. , '• , • ' , , * " ^ - ' - - " ' ' ' '"' ' '- '-• • •" - ' . '

Siatc of Georgia

' ' '< . , ''
County of Dekalb

) '•'.
)ss:
> '

" 1NFMTTY RAIL, LLC
. By Infinity Asset Management,* LLC as. Manager

, , ' B y :
te!iuanf Vice president

V. . 2006, before me personalty,appeared Jeffrey K, Hdelittan, to me personally known,
who being &5/ me duly sworn says that he is* Vice President pf Infinity 'Asset Management, LLC, Manager
of Infinity'Rail, ULC, arid tfeat-be cxecirted .ttie foregoing imtnimcHl OM behalf of &aid limited liability
company by auflwnty of its board of managers, and he acknowledged that the execution of the foregoing

, instrument was the free act and deed of«id limited liability company, , ' • " *

Notary Public " ;'
My commission expires:

.(NOTARIAL SEAL]

< ~ ! ' ' f '
...{Execution contraued.bn next page; remainder of.lWs page intentionally left blaiikj,
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THE CIT GROUP/EQUIPMENT FINANCING, INC.

By:
Name: Wil
Title: Vice President - Structured Finance

State of New York )
)ss:

County of New York )

v.jj'L, 2006, personally appeared before me William J. Hunter, to me personally known, who
being by me duly sworn, said that he is a Vice President - Structured Finance of The CTT
Group/Equipment Financing, Inc., that such instrument was signed on behalf of such corporation by the
authority of its board of directors, and he acknowledged that the execution of the foregoing instrument
was the free act and deed of such corporation.

BARBARA GARNER•r- -.-,.. -jj anno«rm UMMWtH
^Notary Public ff Notary Public, State of New York
Mvrnnnnksinn exmres- No- 0*0*606S133My commission expires. Quanta in Nassau County

Certificate filed in New York Coy
[NOTARIAL SEAL] Commission Expires Sept 3,

{00087110: v:j Page 3 of 4



\ • " SCHEDULE , ., * "

Items relating to 35fa»x«*r« leitttd to €onAgr» Feods Fowl Ingredients Company:

^ nEUiIcar Purchase and Sale Agreesmnrd^ated June 14, 2005, betwt&t Progress Raii'SeTOcesCoqwauon as' seller awl
Infinity Rail, I X C a s f r t i y c r " " , - " - • ; ' ?

_ , ^
Lease Agreement dated January 11, 2606,' bietwwtf Infinity Rwtf, ULC « lessor and' CwnApa Foods Food
Ingredients Company, !«._ as Jestse* .(tog,e*ef_ with any and 'all exhtbits, ( «hednfc*. tuaendjtneQth, addenda,1

supplements,* instrarrieftte, guara«e«,-"and otfaena'gwentents petoted tkstcto^tlw 'hf

Tbc A«5uisiti«n Agreement and the l^etse Agreement nelate (<J tUc fbllowing Raikars;

Description qf Cars:. 52' 6" hi'cube. 70^toB., Pkte^F boxcats
Qiffiiits; Thirty-flwOS) ' ' '
(This is the quantity of cars that have become siAjm to.flK Lease so-far., The icwe conteoiplaies that lessot wil]
to' lessee 38 out.) ._ " "£"' - , , \ - ' " ' ^ ] . - - , , , " • ,

ttiafks Md IdtetitU'viitii numbers;

" Former
Mark

UP
UP •
UP
UP -

'.. UP' • ' ';

UP
UP.".
UP

UP
UP ,

'up.
UP

UP
"UP
" UP

UP ,
'UP
UP

-UP-
UP

UP.

'UP"'
UP •
UP
UP

.UP - ,
UP '

UP
UP
UP'
UP
UP

UP
•UP
UP ' ,

, Former
number
517355

-,51,7556
517559
517561*

: 517567*
, 317589
' 517575
517577

'. 517S7i
, 51758S.

517596
5175819

' ",517800
517603
,517809 '

^51780© •.
517810

517611 7;'
517818

• .wrap.
(S1762t' '
517622

' 517628
517629

'* -517635
517638
517633,

-517640
51 7543 •

•517845
> %517847

''517648

51765^
, '§17634"

Current
' f Marh

IFRX
. |^RX" ' '

'' - IFRX
JFRX

" -", , ;,£ "JFRX' ,'.""'
IFRX

, " IFRX ,
IFRX -

IFRX
' . IFRX

IFRX ,'

IFRX

IFRX1 '
"IFRX

, IFRX ...
• '•. "IFRX"- '

tFRX
IFRX

: JFRX
IFRX

„', IFIRXv,
IFRX
IFRX

, IFRX
' x (FJRX '

> • IFRX
IFRX ,
IFRX

- IFRX
IFRX

" - . JFRX "•
IF'RX
IFRX. ,

; ' (FRX

• C«rr»rrt ' « '
.Number
, 517555

517556 ' -
- S17S»

S17561

,"<A.v5175B3; > '
: 5 17569

« '" 517575
.'-",517577

517579

',517588"
' '517596

51 7596. >
-4""5l'7600.
" • 517603-'
. 5.17606

^' 's'f 7608 r

.' 517S10 ,
517618 f

""' 517617

517619','"
„; -5.17620 " ' • "

-, 517621' ', '

517622
tt 517828' - '
'•'/51782S'

517635' :,.
517638 ' " '

, 517638
'-"5,17^0 , ,

'. 517W3'
517645, -,,

, '517647
517649

' ,,5,17651 .
Wg54v<* '"'

|pOO»?i !{!• • u^p;, ̂  Pag« 4 Of 4_
i
! !



CERTIFICATION

I, Robert W. Alvord, attorney licensed to practice in the State of New York and the
District of Columbia, do hereby certify under penalty of perjury that I have compared the
attached copy with the original thereof and have found the copy to be complete and
identical in all respects to the original document.

Dated:
Robert W. Alvord


